UNI TED STATES BANKRUPTCY COURT
SOQUTHERN DI STRI CT OF NEW YORK

______________________________________ X
In the Matter
of Case No.
00- B-41065
RANDALL' S | SLAND FAM LY GOLF 00-B-41188
CENTER, | NC.
Debt or .
______________________________________ X
May 5, 2000

United States Custom House
One Bowl i ng G een
New Yor k, New York 10004

Hearing on post-petition Debtor in Possession
financing and use of cash collateral.
BEFORE

HON. STUART M BERNSTEI N,
Bankr upt cy Judge.
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APPEARANCES:

FRI ED, FRANK, HARRI S, SHRI VER & JACOBSON,
ESCS.
Attorneys for Debtors
One New York Pl aza
New Yor k, New York 10004

BY: LAVWVRENCE A. FIRST, ESQ, of Counsel
-and-

| RA' S. SACKS, ESQ, of Counse

WONG & FLEM NG, P. C
Attorneys for China Trust Conmerci al
Bank and Chi na Trust Bank, USA
2035 Lincol n H ghway, Suite 1050
P. O, Box 985
Edi son, New Jersey 08818-0985

BY: ANDREW J. BAYNE, ESQ , of Counsel



DOYLE REPORTI NG, | NC. - 212-374-9516



© 00 N o o b~ w N Pk

N NN N NN P P PR R R R R R
a A W N P O © 00 N O O »d W N -, O

RANDALL' S | SLAND FAM LY GOLF CENTER, | NC.

APPEARANCES (Continued)

WONG & FLEM NG, P. C.

BY:

230 South Broad Street

Phi | adel phi a, Pennsyl vania 19102

DANI EL C. FLEM NG, ESQ

MORGAN, LEW S & BOCKI US, LLP

BY:

Attorneys for Chase Manhattan Bank
101 Park Avenue
New Yor k, New York 10178

SCOTT TALMADGE, ESQ , of Counse
- and-

PATRI CI A F. BRENNAN, ESQ., of Counsel
- and-

RICHARD S. TODER, ESQ , of Counse
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N CE S (Continued)

& AUSTI N, ESCS.

Attorneys for CIBC

875 Third Avenue

New Yor k, New York 10022

LEE ATTANASI O, ESQ., of Counsel

& RICH, P.C

Attorneys for Magten

919 Third Avenue

New Yor k, New York 10022

JEFFREY N. RICH, ESQ , of Counsel

-and-

LAURI E R BINDER, ESQ , of Counsel
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APPEARANCES (Continued)

CARCLYN S. SCHWARTZ, ESQ

Ofice of the United States Trustee

33 Whitehall Street

New Yor k, New York 10004

BY: BRI AN MASUMOTO, ESQ.

ALSO PRESENT:

EVERETT REYNCOLDS



DOYLE REPORTI NG, | NC. - 212-374-9516



© 00 N o o b~ w N Pk

N NN N NN P P PR R R R R R
a A W N P O © 00 N O O »d W N -, O

RANDALL' S | SLAND FAM LY GOLF CENTER, | NC

PROCEEDI NGS

MR. SACKS: Thank you, Your Honor.
As the Debtors advised the Court in chanbers, we
received a commtnent letter and a term sheet from
Chase and a draft order.

We have gone over the conm tnment
letter, the draft Order and the term sheet with
Chase and their counsel this norning. W have
agreed to changes in all three docunents and
subj ect to those changes, the Debtors have an
agreenent in place with Chase for DI P financing.

It is the party's contenplation that
t he docunents will be revised to reflect the
agreenent over the weekend and then circul ated and
that we will be able to have a hearing on the
interimOrder which will also be circulated. It
wll be circulated on Monday. W wll have a
heari ng on Tuesday norni ng.

The ot her aspect is the parties'
agreenent is, first, all of the Debtors believe

that they will have sufficient cash to fund
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payrol|l over the weekend; and that to the extent
that there is an overdraft in the Chase accounts,
Chase wil|l cover the overdraft and be granted a
364 lien and wth respect to any of the
overdrafts.

It is also the parties' agreenent
that the Debtors, that the Debtors' request that
t he $250, 000 paynment to Magten and Packhol der stay
in place.

The Debtors have nade that request
because the Debtors feel they got substanti al
val ue in excess of that $250,000 as a result of
conplying with the commtnent letter with Magten
and Packhol der and the Debtors al so request the
ability to pay attorneys' fees, reasonable
attorneys' fees with respect to Magten and
Packhol der, and Chase has agreed not to oppose
Magt en and Packhol der retai ni ng $250, 000 and not
to oppose the request for reasonable attorneys’

f ees.

M. Chang has agreed to refund his
portion of the $250, 000 paynent.

THE COURT: How much is that?

MR. FIRST: Approximately $16, 000.
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MR. SACKS: Approximately $16, 000
roughly.

THE COURT: \Wat is the agreenent
until the interimOder is signed?

MR. SACKS: The cash collateral wll
stay in place.

MR. TODER: Plus this overdraft
aspect which was stated by counsel.

| would just add to that that while
Chase w || honor overdrafts in regard to the
protections afforded under protections of 364(c)
and (d). | didn't want to leave it to just the
l'ien.

THE COURT: \When you say (d), the
only person --

MR. TODER: The only person being
primed is our own group and oursel ves.

| think that otherw se states it,
al though I would add that it's my understandi ng
t hat our non-objection is not neant to bind other
parties in interest and the Court has not
determ ned what should or should not be done
vis-a-vis the recei pt of the Magten noni es.

THE COURT: It is not an issue for
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today. They got the noney and unless or until
sonebody does sonething about it, they wll
presumably hold the noney. Whatever they don't
have to pay, M. Richis --

MR. RICH  Thank you.

THE COURT: Does anybody el se want
to be heard?

MR, TODER:. One |last thing per our
di scussion in chanbers, the adequate protection
with regard to the continued use of cash
collateral wll include not just cash coll ateral
but collateral in general with respect to the
replacenent liens along the lines we discussed in
Court yesterday. That is mnmy understanding of the
Debt or' s agreenent.

MR. FLEM NG Bot h Chi na Trust

entities to the extent China Trust cash coll ateral

is being used we deem oursel ves i nadequately

pr ot ect ed.

THE COURT: They can't use your cash

collateral w thout your consent, that is what the
Code says. | amnot granting them perm ssion to
use your cash coll ateral

MR FLEM NG Al right, I wasn't
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sure what their

10

I NC.

intentions were with respect to

the facilities where China Trust does have these

cash col |l ateral issues,
use the Wangs'
THE COURT:

MR SACKS:

using China Trust cash coll ateral

the interimjudgnent.
THE COURT:
MR, SACKS:
shoul d put on the record,
MR FI RST:
MR, SACKS:
objection to the entry of
retention with respect to
THE COURT:
Monday norning. |Is there
MR, SACKS:
THE COURT:

whet her they do intend to

cash coll ateral --

| don't know.
We don't expect to be

bet ween now and

Ckay.

One of the things that |
Your Honor, is --

A, one m nute.

There has been no

a 30-day Order of
Zol f o Cooper.

You can send that down
sonet hi ng el se?
Not hi ng further, Judge.

| s there anyone el se?

(No response.)

THE COURT:

the terns of the enmergency financing,

coll ateral ? Does anybody

Does everyone under st and
use of cash

need anything el se?

(No response.)
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THE COURT: Based upon what
transpired before nme over the |ast two days, | am
satisfied that the Debtor has denonstrated the
need, certainly the need for the energency use of
cash coll ateral and since we have consent | guess
that is not an issue any | onger.

And there is also denonstrated the
need, the possible need for energency financing.
Yest erday, the Debtor was not sure if it had
enough noney to neet payroll. Now it appears it
may.

Qobvi ously, the Debtor has other
expenses which the Debtor has a need for, and |
fully appreciate the argunment that the appearance
of financing may induce trade creditors to give
unsecured, basically unsecured credit in the
ordi nary course of business and that is, of
course, a value for what it is worth. And | am
satisfied that at least to this point that Chase
has acted in good faith.

MR TODER: | neant to add 364(e),
Your Honor. | apol ogi ze.

THE COURT: W have, in essence, had

an auction for the privilege of financing over the
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RANDALL' S | SLAND FAM LY GOLF CENTER, | NC.
| ast day meki ng Magten a stal ki ng horse, | guess.
It's fortunate they have not insisted on a breakup
fee al though they have gotten a comm tnent fee.

Since the parties are in agreenent
regardi ng the adequate protection, those things
for the enmergency purposes are subject to the
execution date of a final Order. Far be it for ne
to interfere.

So under the circunstances, | wll
approve the energency use of the cash coll ateral
and the energency Debtor-in-Possession financing
under the terns stated on the record, and I wll
so Order the record, circulate an Order Monday.

Call chanbers, we will give you a
Tuesday, make it 11:00 so you don't have to wait
for the cal endar, Tuesday, 11:00 for the interim
hearing. Tentatively schedule the final hearing
for 9:30 on May -- | amsorry, no one wll be here
May 29th, that is the holiday, and I will see you

on Tuesday and thank you very nuch.
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CERTI FI CATE

STATE OF NEW YORK )

)
COUNTY OF NEW YORK )

SS. .

|, SYLANDI A BROCK, a

Short hand Reporter and Notary Public within

and for the State of New York, do hereby

certify:

| reported the proceedings in the

within-entitled matter, and that the within

transcript is a true record of such

pr oceedi ngs.

| further certify that | am not

related, by blood or marriage, to any of

the parties in this matter and that | am

in no way interested in the outcone of this

matter.

set ny hand this

2000.

I N WTNESS WHERECF, | have hereunto

SYLANDI A BROCK



